OSTER

Researching Services

12897 Colonial Dr. » Mt. Airy, Md. 21771
Phone: 301-253-6040
Fax: 301-253-6040
maryannoster@adelphia.net

October 1, 2004

RECORDATION NO. '2(7/‘3] _fum '

Secretary 00T 0 1 °04 10-34 AM
Surface Transportation Board
1925 K Street, N.W. SURFACE TRANSPORTATION BOARD

Washington, D.C. 20423

Dear Sir:

Enclosed for recording with the Surface Transportation Board is a Security Agreement dated
9/28/04 involving the following parties and railroad equipment:

Secured Party: Wells Fargo Equipment Finance, Inc.
733 Marquette Avenue
Investors Building, #700
Minneapolis, MN 55402

Debtor: Midwest Railcar Corporation
9876 213" Avenue, N.W.
Elk River, MN 55330

Equipment: 33, 2300-2800 cf 100-ton Open-top Hoppers
CYXX 900513-900545

Please record this agreement as a primary document. The filing fee of $30 is enclosed.
Thank you.

Summary: Security Agreement dated 9/28/04 between Wells Fargo Equipment Finance, Inc. as
Secured Party and Midwest Railcar Corporation as Debtor including 33, Open-top Hoppers,
CYXX 900513-900545.

Sincerely,

e (L. Ot

Mary Ann Oster
Research Consultant

Enclosure
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RECORDATION NO. AN [2 l S ILED

Wells Fargo Equipmant Finance, Inc. Secur lty Agr eement
733 Marquette Avenue, Suite 700

Minasepons. M 55402 0cT0104  1N-34AM

ARD . Dated as of September 26, 2004
SURFACE TRANSPORTATION BOARD . Osedas o Saimoe 2. 200
Name and Address of Dabtor:

Migweast Ralicar Corporation

#1 Professional Park Drive

Maryville, IL 62062

1. Security Interest and Collateral. Ta secure the payment and performance of each and evary dabt, ilability and cbligation of every type and description which
Oedlor may now or sl any Uime hersafier ows ta Walls Fargo Bquipment Finance, Inc. ("Secured Party’) (whether such dabl, liablity o obfigation now oxisls or lg heraafter
Graated or incurred, whether it is cumantly contompiated by the Debtor and Secured Ferty, whether any documents evidencing it refer (o the Secunty Agreement, and
whether it Is ar may be direct or indirect, dus or to b dus, iute or 1, pAmary or dary. liquidated or uniiquid or jolnt, several or joint &nd
several; ail such dabls, abiinies and abligations being herein collectively refarred o as the “Obligations*), Debtor horeby grants Secured Party & sacurhty interes! (hersin
collod the "Secusity Imersst”) in the following property (herein called the “Collateral’):

All right, tTie and Interast of Debtor in and (o Rider #2 datod the 16th day of June, 2004 {o Lease Agrooment datad ae of Apnil 12, 2004 betwsen Debtor 8s Lossor
and Conrad Yelvington Distributors, Inc. 8s Lesseo 83 i relales o equipment descrided therein, including all rents, revenues, and procesds Including insurence
procesds, and all future leage agresmants or rental contracts entered into with raspect to such equipment,

Al right, titte and Intarest of Deblor in and 10 the equipment deacribed on /o A hed hereto und mads a part hereaf together with all sccessorfes,
sttachmenls, parts, repairs, éqdltions and rep! L therato or incom! d therein, and all procesds thereo!,
2, Represontations, Warrantios and Ag ts. Dsblor rep s, ty and agrees that:
(8) Authoretion, If Dsdior is o corporation, a partnership or & limited ilebillty company, the execulion, delivery and p of thiz Ag. t has boen ouly
authorized by olf necessary action on the part of the Debtor and will not viclate ary provision of the Deblor's articies of jon or bylaws, p hip
or articles af org or 3 t o) as the case may be,

(b) Office Location. Debtor's ahief executive oMice (i Debtor is a corporation, 8 partnership or a limitad lability company) ig located at the address for Debtor shown
above, Dablor will nof change the location of e chief exscutive oMfice or hig/her regidence, as the case may ba, without first giving Secured Party at leas! 10 days
prior written notice of the new location.

f¢) Business Purpose; Lawful Use. The Equi will be wsod primarily for bus)) purp a5 09posea 1o p I, tarnily or d purp Debtor will
comply wilh il laws and reguiatians apglicabie to the Equl and lfs use,
3. Additlonal Reprasentations, Warranties and Ag. ts. Dodlor rep (s and agreas that:
(a} Debtor has (or will have al the time Debtor acquires rights in Collatere tor arising) absolute (e 1o each ftem of Collatersl free and clear of all security
liens and &r b . axcopl the Securily Intarast and will dofend the Collaters! against all cloims or da of all p ather lhan S d Party.

Debtor will not gall or otherwise dispoee of the Calisteral o any intersst thersin without the prior written cangent af Secured Party, If Deblor ls & carparation, this
Agreoment has deen duly ana validly authorized by ail y corporale action, and, if Deblor ia & partniership or 8 imired llability company, the partners) or
gena) ting this Agi hag (have) authority 1o act for the parinership or tha limited liablity company.
(b)  Deblor wiil rot permit any Colistersl to be focaled in any atate (and, if county Hing is requirad, in any county) in which the financing sletomont covering such
Collataral Ig raquired to be, but has not in fact bean, filud in order te perfact the Securily interest.

(c) Dedtorwil () keep all Collatera! in 9004 repair, warking order and condilion, norma! depraciation excepted, and will, from time fo ime, réplace any wom, broken or
delective parts thereo!; (Ii) promptiy pay all taxes and other g / charges levied or o upon or against any Collatera/ or upon or against the crealion,
porfection or continuance of the Secunlty interest; (ill) kesep sil Collaleral free and clear of all sscunlly liens and b oxcopl the Seaurlty Interest;
(Iv) at &l reasanabie limes, permit Sscured Party or s representatives to examine or inspect any Collsteral, wherever oceted, and to examine, inspect and Gopy
Dobtor's books and racorda p g (0 the C | and #ts bus! and financial condltian; (v) keep te 6ng compiete racords peraining 1o Dabtor's
bualnesa and financial condition and submit to Secured Pady such parlodic reports concoming Debtor's businass and | candition 83 S d Party may from
time to tima reasonably requesi; (vi) promptly potlfy Secured Party of any (03s of or materlsl demage to uny Coliatersi; (vi) at el tlimes kebp all Coliatarsi insured
against risks of e (Including so-called extended ), theft, colilaion {in case of Coliat isting of molor veicles) and such ather nisks and in such

ts as S d Party mey ly Poquast, with any loss payabie (o Securad Party fa the exlent of its interast. (vil)) from time (o imo execute such financing
83 Si d Party may bly require in oroer 10 perfect the Secunty Inferest and, if any Colsleral consists of & motor vehicle, exocute such
nts as may be required ta have the Socurlly interast properly noted on a certiicate of titls; (ix) puy when due or reimburse Sacured Party on demand for all
costs of collaction of any of the Obligations and &ll other aut-of-pocke! expenaes (including in eéch case afl bie altomoys’ fees) dby S d Party In
conneclion with the ¢reation, perfaction. salis P K fe or nent of the § ity Interest or tho ion, conth - daf or
forcament of thie Ag or any or ali of the Oblig , Including oxp A d in any litigation or bankruplcy or insoivency procesdings; (x) exsculo,

daliver ar endorse eny and all inst 1 g &6oynity ag Is and other ta end wrilings which Secured Party mdy at any time
rasonably requeat in order to secur, protect, perfect or enforce the Securlty Inferest and Seaured Party’s rights under this Agreement; (xi) not use or kesp any
Collateral. or permit it to be used or kept, for any unlawful purpose or In violation of any fadural, state or local law, atatute or orginance; and (xij) nat permit any

Callataral to become part of or to be affixed (o any real property without first fing ta the of 8 d Party thet the Security interast wilt be
prior ang genlor ta any interest or lien then held or th il quired by any martgagee of such real proparty or the owner or purcheser of any interest thorin. it
Debtor at any time 1ails to perform or ob. any 89 t contained in this Section 3(c), and ¥ such failuré shad continue for a pariod of en calendar days after

THIS AGREEMENT INCLUDES THE TERMS ON THE ATTACHED PAGE(S).

e i i - BRI

Al
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Secured Party gives Deblor written nolice thereof (or, in the cage of tha agreements conteined in chuses (vil) and (vill) of this Section 3c). Immediglely upon the
occumance of Such fadure, without natice or lapse of tma), Secured Purty may (DA need not) perform ar observe such on denalf and in the name, pluce
and stead of Debdior (o, 8t Secured Party’s oplian, in Secured Party's own name) snd may (but need nof) take any and all other actions which Socured Party mey
raasonably deem necessery o cure of coruet such fallum (inciuding, without limitation, the payment of laxes, the jon of securily lisns, or
the p and of the execulion of financh the of and the procurement of

repavs, transponetion or insurance); end, 8xcopt to the extant that the sfiect of such payment would de 10 render any loan or forb of money usurious or
otharwise Iegal under any applicabla lew Dabtor shall thereupon pay d Party on d the smount of all mondys expended and &il costs and expenses

al b ' foes) by Party in with or a8 8 resuft of Party’s p ing or observing such 8g or
taking suth actions, fogethes wih interest therean from the date ded o incumad by S Party et the highest rato then to any of the Oblig
To facinale the performance ar cbaervance by Secured Party of such agreements of Dabtor. Debtor herody biy appol lch appointment is coupfed with
on inlerest) Socured Party, or 13 asthe y-in-fact of Doblor with the right (but not the duty) from time to lime lo creste, prepera, complete, execute,
doliver, enderse or fils, in the name and on behelf of Deblor, any and el 15, &f for i and othes
agreemants and wilings r0quired 10 be i or Dy Dedtor under this Section 3.

4. A3signment of insurance. Deblor hereby assigns o Secured Party, e additione! securlly for tht payment of the Obligations, any end all moneys {including but not
Himited to proceeds of Insurence and refunds of d premiums) due or l0 due under, and all ather rights of Deblor under or with respect to, any and ail
polictes of In ving the C and Debtor heraby diracta the lesuer of any such policy 10 pay any such moneys directly lo Secured Party. 8oin before and
afler the occumence of an Event of cefault, Secured Party may (but nesd not), in s own name or in Dabtor's name, execute snd doliver proofs of cleim, receive all such
moneys, endorse checks and ather instruments representing paymont of such moneys. and adjuat, litigate, compramise or release any claim agalnst Ihg issuer of any

such policy.
§.  Events of Default Esch of the ing shali thute an avent of default under this Agresment (hersin caked “Event of Defauit’); (1) Deblor shail fall to
pay any or all of the Obligations when due or (If payable on d d) on or shell fall to observe or parform eny covenant or agreement herain binding on i; (i} any

mnowaﬂonummryﬁybobﬁcrmlonhIn.‘hnAgreemon'armdoloSocmdPnnyinanyh'nancinlsutomomorrsooﬂsaubm:mdmsnmi’onybyaron
behalf of Debtor shell prove faloe or misieading; (i) a gami: or 8 wiit of attachment shall be Isswed 85ains! o served upon the Secured Parly
for the attachment of any property of Debtor or any indebtedness owing fo Deblor; (iv) Deblor or any guarenior of eny Obligation shall (A) be ar become Ingolvent (however
defined); or (B) voluniarily file, or have filed ageinst i involuntarily, 8 pefition under the Uniled Stetes Bankruptcy Code; or (C) if a par hip, or o !

be dissolved or or, if a par ip. Mrmmmolnpanmrol,llmmm.db;w(D)gooulolbusmesc;{v)anemloldofwﬂsho”oacuruwewny
lmb!odnsssboblormaynworhonmrombanymlomnfSamdPanr(w)ilMtu[saeomorallm.mmmmwlmamsdwummkdoobmshnu
bacome owned by & shareholider or sharahoiders wha were not owners of voting stock of Debdor on the dalte of this Agreamant or, ¥ Deblor Is & partnorship, more than
50% of the partnarship Interests in the Deblor shall become owned by a partner or par who wevre not p of Debor on the dale of this Agreemant; or (vii) Deblor
shall consolidate with of merge into, or sell all or substentially ulf of kS ssels lo, any Ingividual, corporation, or olher ently.

6 Remedies upon Event of Default. UpontMocwmcaolmEvsnfuIDafauumrsomsma:myllme 3 Pady may any one or more
of tho fallowing rights and remadies: (i) declare all tured O 10 b ly due and payable, and the sama shell thereupon be immediately due and
payable, without presentment or ofher notice or demanda; (1) exarziza and enforce any of 84 rights and remedias available upon defeult 1o & 3ocured party undar tha
Uniform Commercial Cote, Inciuding but nat kmited to the night to take of any C pr ding without judiclal procass or by judicial prcess (without 8
prior haaring or notice thersol, which Doblor heredy exprassly walves), and the right lo sell, lase or dispase of any or alt of the Colleteral, and In connection
therewith, Secured Party may require Debtor to make the Collateral avaliable to Secured Party at a place to be designatled by Sacured Party which Is reasonably
conveniant to both perties, and if natice to Dedlor of any intended ithon of Ci or ény other d action is required by law In & particul &uch
notice shall be Jally bis ¥ glven (in the menner specified in Section 7) at least 10 calonder days prior [0 the data of intended disgosition or olher
actlon; (If) exercise or enforce eny ar s other ights or remeadles avaliable to Secured Party by law Or &g against the C , against Doblor or against any
othdrpomnorfpmpony, Upon the occurmence of the Event of Defaull described in Section 5(iv)(B). alf Obligati shall be /i dlately cise and paysble withowt demand
or notice thereof.

7. Miscel This can be waived. madified, , d or discharged, and the Securlly Interdst can be releasad, only explicitly in & wilting
signed by Sacured Party. A walver signed by Secured Party shall ba effective only in the specific instance and for the specific purpose given. Mere dolay or feilurs to ect
shall not praclude Ihe oxercise or enf of any of d Party’s nights or remedies. Aft rights and remedies of Sécurdd Pady shail be cumuletive and may be

ised singularly or tly. at S "Pamopllon.andtheoninlsommbmmwdmymsumﬂghrwmmodyahwnom«bumdmnrnnotbarm
axorcise or enforcament of ony other, All notices to be given to Debior shoil be deemed sufficiently given if delivered or mailed by registered or cartified meil, postage
propeid, to Debtor at s eddress set forth abave or al the most recent addross ehown on Secured Party’s records. Secured Party’s duty of care with respect (o Colfateral
In s possession (a3 imposed by law) shall be d fulfifled i Party /o care In physically safekeeping such Ci or, in the case of
Collateral in the custody or possession of a baiea or ather third pesson, k bie csre in the ion of the balles or other third person, and Secured Party
need not otherwise pressrve, protect, insure or care for any Collatersl. Secured Parly shall nol be obiigatad lo reserve any rights Debtor may have ageinst prior parves, fo
roalize on the Cofialersl 61 all or In any particulsr manner or order, o 1o 8pply any cash p as of Coll  in any parti order of application. This Agi o shail
b8 binding upon and inure to the benefit of Dedtor and Secured Party and their respactive h 0 ves, X
signed by Debtor and deliversd 1o Secured Party, and Debfor waves notice of Pany's hereol. S d Party may executa this Agreement if

appropriate for the purpags af fiing, but the failure of d Party lo Ae this Agr shail not affect or impair tha validity or effecti of this Ag . A
carbon, ¢ g ic or other rep ) of this Ag it or of any ',MammumnbyfmDsMouhnllhavﬂhosmlommdolhmuManlbr
all purp ofalfi ' Except to the oxten! h quired by law, this Ag shall be o d by the internal laws of the State of Minnesota. If
any provigion or application of this Agr Is held ful or lnmymspoa.ommgnlkyorumfuuabmymmummplwmomor
applications which cen de olven effact, and this Ag t shall D d as if the unlewlul or fe le provision or application had naver boen contained herein
orpqncdoodheuby. All rep ions ond inad in this Ag shall survive the execution, delivery end performants of Ihis Agreament and the

and pay of the O i If thia Ag isaignonymonmnmpmum.mm'omor’smwmuchoﬂlumsopmlolyamm
both or all of them Joinily; all such persons shell be bound poth saverally and jointly with the othon(s); and the Obligations shall inciude 8l dedts, liablities and obligations
owed fo Secursd Party by any Deblor golely or by both or severol or &ll Deblors Jointly or Jalntly and esversiiy, and il property described in Saction 1 shaif be included 83
port of the Coliaterel, whether It la owned jointly by both or &l Debtors or is owned in whale or in pert by one (or more) of them. Thare shall bo (1) counterpan of this
Agreemaent and it will be marked “Orginal.” To the extent thal this Agreomont constiiutes chatel paper (as that tem Is defined by the Unitorm Commercial Code), &
securly interest only may be created In the Agreoment manked “Original.* DEBTOR HEREBY WAIVES ANY RIGHT TO A JURY TRIAL WITH RESPECT TO ANY
MATTER UNDER OR IN CONNECTION WITH THE SECURITY AGREEMENT.

7
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STATE OF MINNESOTA
COUNTY OF HENNEPIN
On this day of » 200___ before me personally appearod, to me

personally known, who being by me duly sworn, says that s/he is the of Wells Fargo Equipment Finance, Inc., a
Minnesota corporation, that said instrument was signed on behalf of said corporation, and s/he acknowledged that the execution of the
forcgoing instrument was the fres act and decd of said corporation.

[Seal)
Notary Public

My commission expires:
STATE OF d
COUNTY OF ‘Ao Ce.

On this 24 day of &g&r s 200_’;‘_ before mc personally appearcd,?‘uhﬁ "o( M. Fo’ D to me
personally known, who being by me duly sworn, says that s/he is the Ey.# ¢ ¢Fo of Midwryk ailce r (oiporsdio_, a(n)
Tihness corporation , that said instrument was signed on behalf of said corporation, and s/he acknowledged that the

execution of the foregoing instrument was the frec act and deed of said corporation.
[Seal] / .
7 ?-—‘.7. Q/(—-‘ ) . . e T

BtafyFublic” i T

My commission expires: _Mymwm o~

Page 3 of 3: SECAGREQ initielg
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e

. Walls Fargo Equipment Financs, Inc. Schedule A
WELLS 733 Marquette Avanue
FARGO Investor's Building, Suite 700

Minneapolis, MN 55479-2048

Contract Number 68386-706 dated as of September 28, 2004
Debtor: Midwest Railcar Corporation

Thirty Three (33) 2,300-2,800 ¢.f. 100 ton Carbon Steel, Open Top Hopper Cars with the following markings:

CYXXX 900513
CYXXX 900514
CYXXX 900515
CYXXX 900516
CYXXX 900517
CYXXX 900518
CYXXX 900519
CYXXX 900520
CYXXX 900521
CYXXX 900522
CYXXX 900523
CYXXX 900524
CYXXX 900525
CYXXX 900526
CYX)0f 900527
CYXXX 900528
CYXXX 900529
CYXXX 900530
CYXXX 800531
CYXXK 900532
CYXXK 200533
CYXXX 900534
CYXXX 9005386
CYXXX 900536
CYXXXY 900537
CYXXX 900538
CYXXXN 900539
CYXX)N 900540
CYXXX 900541
CYXXXA 900542
CYXXX 900543
CYXXX 900544
CYXXN 900645

Dated: September 28, 2004
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